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TAX MATTERS ARRANGEMENTS

Tax Matters Arrangenents, dated as of May 31, 2002 (this
"AGREENENT"g, by and between Goodrich Corporation, a New York corporatlon
(" GOODRI CH! on its own behalf and on behalf of its subsidiaries, and EnPro
Industries, Inc., a North Carolina corporation and, as of the date hereof, a
whol |y owned subS|d|ary of CGoodrich ("ENPRO'), on its own behalf and on behal f
of its subsidiaries.

RECI TALS

A The Board of Directors of Coltec (as hereinafter
defined) has determned that it is appropriate and in the best interests of
Coltec and its sole shareholder to distribute all of the common stock of GPEC
(as hereinafter defined) to CGoodrich (the "AEROCSPACE DI STRI BUTI ON').

B. The Board of Directors of Goodrich has determ ned
that it is appropriate and in the best interests of Goodrich and the hol ders of
Goodrich Common Stock (as hereinafter deflned) to distribute all of the EnPro
Common Stock (as hereinafter defined) on pro rata basis to the hol ders of
Goodrich Common Stock (the "D STRI BUTI ON' )

C. The Aerospace Distribution and the Distribution (as
herei nafter defined) are intended to qualify as tax-free transactions (except as
to paynent of cash in lieu of fractional shares) to Coltec, Goodrich and their
respecti ve sharehol ders, as applicable, under Sections 361 and 355 of the Code
(as hereinafter deflned) and

D. Goodrich and EnPro desire to provide for and agree
upon the allocation between the Goodrich Tax Goup (as hereinafter define and
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the EnPro Tax Group (as hereinafter defined) of all responsibilities,
liabilities and benefits relating to or affecting Taxes (as hereinafter defined)
aid or payable by either of them for all taxable periods, whether beginning
efore, on or after the Distribution Date (as hereinafter defined).

AGREEMENT

NOW THEREFORE, in consideration of the foregoing, the nutual
covenants and undertakings contained in this Agreenent, and other good and
val uabl e consi deration, the receipt and sufficiency of which are hereby
acknow edged, Goodrich, EnPro and Coltec hereby agree as foll ows:

ARTI CLE 1
DEFI NI TI ONS

Section 1.01 General. As used in this Agreenent, the follow ng
terms shall have the follow ng neanings (such meanings to be equally applicable
to both the singular and plural forns of the ternms defined):

"Actually Realized" shall nmean, (i) for purposes of
determning the timng of any Taxes (or related Tax cost or benefit) relating to
any paynment, transaction, occurrence or event, the tine at which the anount of
Taxes (including estimted Taxes) due and payable by any person is increased
above or reduced below, as the case may be, the ampunt of Taxes that such
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person would be required to pay but for the payment, transaction, occurrence or
event or (ii) for purposes of determining the tinming of any credit or refund of
Taxes, the time at which the anount thereof is received or credited.

"Code" shall nean the Internal Revenue Code of 1986, as
anended, or any successor |egislation.

) "Coltec" shall mean Coltec Industries Inc, a Pennsylvania
cor porati on.

] "Di stribution” shall have the nmeaning ascribed thereto in the
recitals.

"Distribution Agreenment” shall mean the Distribution
Agreenment, dated as of May 31, 2002, by and anpbng Goodrich, EnPro and Coltec.

"Distribution Date" shall nean the date on which the
Di stribution occurs (or, if different, the date on which the Distribution is
deenmed to occur for U S. federal Incone Tax purposes). For purposes of this
Agreerment, the Distribution shall be deenmed effective as of the end of the day
on the Distribution Date.

. ) . "Distribution Time" shall have the meaning ascribed thereto in
the Distribution Agreenent.

) "Di stribution Transaction" shall mean any transaction
undertaken in connection with the Distribution and described in the Ruling
Request or the Tax Opinion.

"EnPro" shall have the meaning ascribed thereto in the
pr eanbl e.

"EnPro Conmon Stock" shall nean the common stock, par val ue
$0. 01 per share, of EnPro.

"EnPro Tax Act" shall have the neaning set forth in Section
3.02(a).

"EnPro Tax Group"” shall nean (i) EnPro, (ii) any corporation
which, imediately following the Distribution, is a nenber of the affiliated
group within the nBanin? of Section 1504(a)(1) of the Code, but without regard
to Section 1504(b)(3) of the Code, of which EnPro is the comon parent and (iii)
any other corporate or noncorporate legal entity in which, imediately follow ng
the Distribution, EnPro directly or indirectly owns an interest.

"Foreign Incone Tax" shall nean any |Income Tax other than a
U S federal, state or |local Incone Tax.

) ) "Foreign Income Tax Return" shall nean any I|ncone Tax Return
which is not a U'S. federal, state or local Inconme Tax Return

"Goodrich" shall have the nmeaning ascribed thereto in the
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preanbl e.

"Goodrich Common Stock" shall mean the common stock, par val ue
$5. 00 per share, of Goodrich.

<PAGE>

] . "Goodrich Tax G oup" shall nmean (i) Goodrich, (ii) any
corporation which, immediately following the Distribution, is a nmenber of the
affiliated group within the neanlng of Section 1504$a%%1) of the Code, but
wi thout regard to Section 1504(b)(3) of the Code, o ich Goodrich is the
common parent, (iii) anK ot her corporate or noncorporate legal entity in hich
i medi ately following the Distribution, Goodrich directly or indirectly owns an
interest and (iv) any other corporate or noncorporate |legal entity (other than a
nenber of the EnPro Tax ﬁ?oupP In which, at any time prior to the Distribution
Goodrich directly or indirectly owed an interest, but only with respect to the
peri od during which Goodrich so owned an interest.

"GPEC' shall nean Goodrich Punp and Engi ne Control Systens,
Inc., a Delaware corporation.

"I ncome Tax" shall mean (a) any Tax based upon, neasured by,
or calculated with resFect to (i) net incone or profits (including, but not
limted to, any capital gains Tax, mninum Tax or any Tax on items of Tax
preference, but not including sales, use, real or personal property, gross or
net receipts, transfer or similar Taxes) or (ii) nultiple bases (including, but
not linmted to, corporate franchise, doing business or occupation Taxes) If one
or nore of the bases which such Tax may be based upon, measured by, or
calculated with respect to is described in (i) above, or (b) any U S state or
| ocal franchise Tax, including in the case of each of éa) and (b) any rel ated
interest and any penalties, additions to such Tax or additional anobunts inposed
with respect thereto by any Tax Authority.

"I ncome Tax Benefit" shall nean for any taxable period the
excess of (i) the hypothetical Income Tax liability of the taxpayer for the
taxabl e period calculated as if the Tinming Difference or Reverse Timng
Di fference, as the case may be, had not occurred but with all other facts
unchanged, over (ii) the actual Income Tax liability of the taxpayer for the
taxabl e period, calculated taking into account the Timing Difference or Reverse
Timng Dfference, as the case may be (treating an Inconme Tax refund or credit
as a negative Inconme Tax liability for purposes of such cal culation).

"I'ncome Tax Detrinent" shall nean for any taxable period the
excess of (i) the actual Income Tax liability of the taxpayer for the taxable
peri od, calculated taking into account the Tinmng D fference or Reverse Tinmng
Difference, as the case may be, over (ii) the hypothetical Income Tax liability
of the taxpayer for the taxable period, calculated as if the Timing Difference
or Reverse Tinmng Difference, as the case may be, had not occurred but with al
other facts unchanged (treating an Inconme Tax refund or credit as a negative
Incone Tax liability for purposes of such cal cul ation).

"Income Tax Return" shall mean any Tax Return that relates to
I ncome Taxes.

"I ndemitee" shall have the neaning set forth in Section 3.03
"Indemitor" shall have the neaning set forth in Section 3.03

3 03 "Indemity |ssue" shall have the neaning set forth in Section

"Intragroup Transaction” shall nean any transfer of

intellectual property between nmenbers of the Goodrich Tax Group or nenbers of
the EnPro Tax Group or between a nenber

<PAGE>

of the Goodrich Tax G oup and a nmenber of the EnPro Tax G oup which occurs on or
before the Distribution Date.

"I RS" shall nean the Internal Revenue Service

"Non- 1 ncone Tax" shall mean any Tax which is not an Incone
Tax.

"Non-Incone Tax Return"” shall nean any Tax Return that rel ates
to Non-I|nconme Taxes.
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"Pending Coltec Litigation" shall mean (i) the |awsuit
comrenced by Coltec against the United States by the filing of a conplaint in
the United States Court of Federal Clainms on or about February 8, 2001, and (ii)
any controversy relating to one or nore of the same issues for any
Prehq stribution Taxable Period subsequent to the taxable periods involved in
suc awsui t.

_ ) _ "Person" shall have the nmeaning ascribed thereto in the
Di stribution Agreenent.

"Post -Di stribution Tax Act" shall have the nmeaning set forth
in Section 3.01(a).

o "Post - Di stribution Taxable Period" shall mean a taxable period
beginning after the Distribution Date

"Post - Tax I ndemification Period" shall mean any
Post -Di stributi on Taxable Period and that portion of any Straddle Period that
begins on the day after the Distribution Date

"Pre-Distributi on Taxable Period" shall nean a taxable period
ending on or before the Distribution Date

"Responsi bl e Party" shall have the nmeaning set forth in
Section 3.05.

"Reverse Timng Difference" shall nean an increase in incone,
gain or recapture, or a decrease in deduction, loss or credit, as calculated for
I'ncome Tax purposes, of the taxpayer for any Tax Indemification Period coupled
with an increase in deduction, loss or credit, or a decrease in inconme, gain or
recapture, of the taxpayer for any Post-Tax Indemification Period

"Rul'ing" shall mean the private letter ruling, including any
anmendnment or supplenment thereto, issued by the IRS in response to the Ruling
Request .

"Ruling Request” shall nean the private letter ruling request
dated July 25, 2001, filed by Goodrich with the IRS (as nodified or suppl emented
by any nmaterials subsequently submitted to the IRS), seeking a ruling under
Treasury Regul ation Section 1.355-6(d)(5)(ii).

"Straddl e Period" shall mean a taxable period that includes
but does not end on the Distribution Date.

"Tax" and "Taxes" shall nean all forns of taxation, whenever
created or inposed, and whether of the United States or el sewhere, and whet her
i mposed by a federal, state, nunicipal, governnental, territorial, |ocal
foreign or other body, and, without limting the

4
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generality of the foregoing, shall include net income, gross income, gross
receipts, sales, use, value added, ad valorem transfer, record!n%, franchi se,
profits, license, |ease, service, service use, payroll, wage, withholding,

enpl oynent, unenpl oynent insurance, workers conpensation, social security,

exci se, severance, stanp, business |icense, business organization, occupation,
premium property, environmental, windfall profits, customs, duties, alternative
m ni mum estimated or other taxes, fees, prem uns, assessnments or charges of any
ki nd what ever inposed or collected by any governnental entity or political
subdi vi sion thereof, together with any related interest and any penalties,
additions to such Tax or additional anbunts inposed with respect thereto by any
Tax Authority.

"Tax Authority" shall nean, with respect to any Tax, any
governnental entity, quasi-governnental body or political subdivision thereof
that inposes such Tax and the agency (if any) charged with the determination or
collection of such Tax for such entity, body or subdivision.

"Tax Goup" shall nean the Goodrich Tax Goup or the EnPro Tax
Group, as the case may be.

) "Tax I ndemification Period" shall mean any Pre-Distribution
Taxabl e Period and that portion of any Straddle Period that ends on the
Di stribution Date.

"Tax Opinion" shall mean the opinions of Kronish Lieb Winer &

Hel | man LLP rendered in connection with the Distribution and certain related
transactions.
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"Tax Return" shall nmean any return, filing, questionnaire,
information return, election or other docunent required or permtted to be
filed, including requests for extensions of time, filings nade with respect to
esti mated tax paynents, clains for refund and amended returns that nmay be fil ed,
for any period wth any Tax Authority (whether donestic or foreign) in
connection with anY Tax (whether or not a paynent is required to be made with
respect to such filing).

"Timng Difference" shall nean an increase in income, gain or
recapture, or a decrease in deduction, loss or credit, as calculated for |Incomne
Tax purposes, of the taxpayer for any Post-Tax |Indemification Period coupled
with an increase in deduction, loss or credit, or a decrease in inconme, gain or
recapture, of the taxpayer for any Tax Indemification Period.

"Transacti on Agreenents" shall nean all agreenments and ot her
witten arrangenents (other than this Agreenent) entered into in connection wth
any Distribution Transaction

Any capitalized term not otherwi se defined in this Agreenent
shal |l have the meaning ascribed to it in the Distribution Agreenent.

Section 1.02 Schedul es, etc. References to a "Schedul e" are,
unl ess otherw se specified, to one of the Schedul es attached to this Agreenent;
references to "Section" or "Article" are, unless otherw se specified, to one of
the Sections or Articles of this Agreenent; and references to this Agreenent
i ncl ude the Schedul es.

<PAGE>
ARTI CLE 2
FI LI NG OF TAX RETURNS; PAYMENT OF TAXES; REFUNDS
Section 2.01 Preparati on of Tax Returns.

(a) UNI TED STATES FEDERAL | NCOVE TAX RETURNS. Goodrich
shal | Frepare and tinmely file or cause to be prepared and tinely filed all U'S
federal Incone Tax Returns (including amendnents thereto) which include a nenber
of the Goodrich Tax Group and are required to be filed for any Pre-Distribution
Taxabl e Period or Straddle Period. EnPro hereby irrevocably designates, and
agrees to cause each of its affiliates to so designate, Goodrich as its agent to
take any and all actions necessary or incidental to the preparation and filing
of such U S. federal Income Tax Returns.

) (b UNI TED STATES STATE AND LOCAL | NCOVE TAX RETURNS. (i)
Goodrich shall prepare and tinmely file or cause to be prepared and tinely filed
all U S state and local Income Tax Returns (including amendnments thereto) which
(A) are required to be filed for any Pre-Distribution Taxable Period and I ncl ude
a menber of the Goodrich Tax Goup or a mermber of the EnPro Tax (}o#g or (B) are
required to be filed for any Straddle Period and (I) relate to a nenber or
nenbers of the Goodrich Tax Group or their respective businesses, assets or
activities, (Il1) relate to nmenbers of both the Goodrich Tax Group and the EnPro
Tax Group or their respective businesses, assets or activities but include any
menber of the EnPro Tax Group only for the period of time up to and including
the Distribution Date or (l11) relate to a nmenber of the EnPro Tax Goup for a
period in which such nenber conducts or has conducted both an EnPro busi ness and
a non-EnPro business. EnPro hereby irrevocably designates, and agrees to cause
each of its affiliates to so designate, Goodrich as its agent to take any and
all actions necessary or incidental to the preparation and filing of such U'S
state and | ocal I|nconme Tax Returns.

(ii EnPro shall prepare and tinely file or cause to be
prepared and tinely filed all U S. state and local Inconme Tax Returns (including
anendments thereto) which are required to be filed for anﬁ Straddl e Period
relate to a nmenber or nenbers of the EnPro Tax Group or their respective
busi nesses, assets or activities and are not the responsibility of Goodrich.

(c) FORElI GN | NCOVE TAX RETURNS. (i) EnPro shall prepare
and tinek% file or cause to be prepared and timely filed all Foreign Incone Tax
Ret ur ns ich are required to be filed for any Straddle Period and relate to a
menber or menbers of the EnPro Tax Group. Goodrich hereby irrevocably
designates, and agrees to cause each of its affiliates to so designate, EnPro as
its agent to take any and all actions necessary or incidental to the preparation
and filing of such Foreign Incone Tax Returns.

(ii Goodrich shall prepare and tinely file or cause to be
prepared and timely filed all Foreign Income Tax Returns (including amendments
thereto) which (A) are required to be filed for any Pre-Distribution Taxabl e
Peri od and include a nmenber of the Goodrich Tax G oup or the EnPro Tax G oup or
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(B) are required to be filed for any Straddle Period, include a nenber of the
Goodrich Tax Group and are not the responsibility of EnPro. EnPro hereby
irrevocably designates, and agrees to cause each of its affiliates to so
designate, Goodrich as its

6
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agent to take any and all actions necessary or incidental to the preparation and
frling of such Foreign Income Tax Returns.

(d) NON- | NCOVE TAX RETURNS. (i) Al Non-Income Tax
Returns (including anendnents thereto) for all Pre-Distribution Taxable Periods
and Straddl e Periods which relate to a menmber of menbers of the Goodrich Tax
Goup or their respective businesses, assets or activities shall be the
responsibility of the Goodrich Tax Group. EnPro hereby irrevocably designates,
and agrees to cause each of its affiliates to so designate, Goodrich as its
agent to take any and all actions necessary or incidental to the preparation and
frling of such Non-Incone Tax Returns.

(ii) Al'l Non-Inconme Tax Returns (including anendnents
thereto) for all Pre-Distribution Taxable Periods and Straddl e Periods which
relate to a nenber or nenbers of the EnPro Tax Group or their respective
busi nesses, assets or activities and are not the responsibility of the Goodrich
Tax Group shall be the responsibility of the EnPro Tax G oup.

(e) POST- DI STRI BUTI ON TAX RETURNS. All Tax Returns
(including amendnents thereto) for all Post-Distribution Taxable Periods shall
be the responsibility of the Goodrich Tax Goup if such Tax Returns relate to a
menber or nmenbers of the Goodrich Tax Group or their respective businesses,
assets or activities and shall be the responsibility of the EnPro Tax Groug i f
such Tax Returns relate to a nenber or nenbers of the EnPro Tax Group or their
respecti ve busi nesses, assets or activities.

(f) CONSI STENT W TH PAST PRACTI CE; REVI EW BY
NON- RESPONSI BLE PARTY. Unl ess Goodrich and EnPro agree otherwise in witi n?, al |
Tax Returns (including anmendnents thereto) described in this Section 2.01 filed
after the date of this Agreement for Pre-Distribution Taxable Periods or
Straddl e Periods shall, in the absence of a change in controlling |aw or
circunst ances, be prepared on a basis consistent with the el ections, accounting
met hods, conventions and principles of taxation used for the nost recent taxable
peri ods for which Tax Returns involving sinmilar natters have been filed. Upon
the request of the party not responsible under this Section 2.01 for preparation
of a particular Tax Return for anP/ Pre-Distribution Taxable Period or Straddle
Period, the responsible party shall make available a draft of such Tax Return
(or relevant portions thereof) for review and coment by such non-responsible
party. Subject to the provisions of this Agreenent, all decisions relating to
the preparation of Tax Returns shall be made in the sole discretion of the party
responsi bl e under this Agreenent for such preparation.

( RESPONSI BI LI TY FOR FI LI NG Notwi thstandi ng that,
pursuant to this Agreenent, Goodrich or EnPro may be responsible for filing a
particular Tax Return, Goodrich and EnPro have agreed that the actual
preparation and filing of certain Tax Returns will be done by the
non-responsi bl e party. Schedule 2. Ql?}g) attached hereto sets forth a schedul e
speci fying such Tax Returns. Goodrich and EnPro may agree fromtine to tine to
additions to or deletions from Schedule 2.01(g).

Section 2.02 Paynment of Taxes.

_ _ (a) ~ UNITED STATES FEDERAL | NCOME TAXES. Except as
otherwi se provided in this Agreenent, Goodrich shall pay or cause to be paid, on
a tinmely basis, all Taxes
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due with respect to the U S. federal Incone Tax liability for (A all
Pre-Distribution Taxable Periods of all nenbers of the Goodrich Tax G oup and
the EnPro Tax Group and (B) the Straddle Period, the Tax Return for which

i ncludes nmenbers of the Goodrich Tax G oup.

(b UNI TED STATES STATE AND LOCAL | NCOVE TAXES. Except as
otherw se provided in this Agreenent:

(i) Goodrich shall pay or cause to be paid, on a
timely basis, all Taxes due with respect to the U S state and | ocal
Incone Tax liability (A for all Pre-Distribution Taxable Periods of
all menbers of the Goodrich Tax Group and the EnPro Tax Group and (B)
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for all Straddle Periods which relate to (1) a nenber or nenbers of the
Goodrich Tax Goup or their respective businesses, assets or

activities, (Il1) nenbers of both the Goodrich Tax Group and the EnPro
Tax G oup or their respective businesses, assets or activities, or

(111) a nmenber of the EnPro Tax Group for a period in which such nmenber
conducts or has conducted both an EnPro business and a non-EnPro

busi ness; provided, however, that EnPro, on behalf of the EnPro Tax

G oup, hereby agrees to pay directly to or at the direction of

Goodrich, at least two days prior to the date paynment (i ncluding
estimated paynent) thereof is due, the portion of such U S. state and

| ocal Income Taxes which relates to a nenber or nenbers of the EnPro
Tax Goup or their respective businesses, assets or activities for the
portion of any Straddle Period which begins on the day after the

Di stribution Date, which Taxes for such portion shall be conputed in
the manner specified in Section 2.04; and

(i) EnPro shall pay or cause to be paid, on a
tinmely basis, all Taxes due with respect to the U S state and | ocal
Income Tax liability for all Straddle Periods which relate to a nenber
or nenbers of the EnPro Tax Group or their respective businesses,
assets or activities and are not the responsibility of Goodrich;
provi ded, however, that Goodrich hereby agrees to pay directly to or at
the direction of EnPro, at |east two days prior to the date paynent
(including estinmated paynment) thereof is due, the portion of such U S.
state and local Inconme Taxes inposed in connection with the
transactions contenplated by the Transaction Agreenments or any other
aDgreenEnt_ entered into for the purpose of inplenenting the

stribution.

) (c) FOREI GN | NCOVE TAXES. Except as otherw se provided in
this Agreenent:

(i) EnPro shall pay or cause to be paid, on a
timely basis, all Foreign Income Taxes due with respect to the Foreign
Inconme Tax liability of all nenbers of the EnPro Tax Goup for all
Pre-Distribution Taxable Periods and all Straddle Periods; provided,
however, that Coodrich hereby agrees to pay direct IJ/ to or at the
direction of EnPro, at least two day prior to the date paynent
(including estimted paynent) thereof is due, the portion of such
Foreign Incone Taxes |Inposed in connection with the transactions
contenpl ated by the Transaction Agreenents or any other agreenent
entered into for the purpose of inplenenting the Distribution.

. ) (i), Goodrich shall pay or cause to be paid, on a
timely basis, all Foreign Income Taxes due with respect to the Foreign
Incone Tax liability of all
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menbers of the Goodrich Tax G oup for all Pre-Distribution Taxable
Periods and Straddl e Peri ods.

(d) NON- | NCOVE TAXES. Except as otherwi se provided in
this Agreenent:

(i) Goodrich shall pay or cause to be paid, on a
timely basis, all Taxes due with respect to the Non-I|ncone Tax
liability for all Pre-Distribution Taxable Periods and Straddl e Periods
which relate to a nmenber or nenbers of the Goodrich Tax Group or their
respecti ve businesses, assets or activities;

(i) EnPro shall pay or cause to be paid, on a
timely basis, all Taxes due with respect to the Non-I|ncone Tax
liability for all Pre-Distribution Taxable Periods and Straddl e Periods
which relate to a menber of the EnPro Tax Group for a period in which
such nmenber conducts or has conducted both an EnPro business and a
non- EnPro busi ness; ﬁrOVi ded, however, that Goodrich, on behalf of the
Goodrich Tax G oup, hereby agrees to pay directly to or at the
direction of EnPro, at least two days prior to the date paynent
(including estinmated ﬂayment) thereof is due, the portion of such
Non- 1 ncone Taxes which (A) relates to a nenber or nenbers of the
Goodrich Tax Goup or thelr respective businesses, assets or activities
for such Pre-Distribution Taxable Periods and Straddl e Periods or (B)
reaul ts fromany Distribution Transaction or Intragroup Transacti on;
an

(iii) EnPro shall pay or cause to be paid, on a

tinmely basis, all Non-Incone Taxes for all Pre-Distribution Taxable
Peri ods and Straddl e Periods which relate to the EnPro Tax G oup's
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busi nesses, assets or activities and are neither the responsibility of
Goodrich nor provided for in Section 2.01(d)(ii) above; provided,
however, that Goodrich hereby agrees to pay direct IJ/ to or at the
direction of EnPro, at least two day prior to the date paynent
(including estimated paynment) thereof is due, the portion of such
Non- | ncome Taxes inposed in connection with any Intragroup Transaction
or the transactions contenplated by the Transacti on Agreements or any
ot her ggreement entered into for the purpose of inplenenting the

Di stri bution.

(e? POST- DI STRI BUTI ON TAXES. Except as ot herw se provided
his Agreenent, all Taxes for all Post-Distribution Taxable Periods shall be
r caused to be paid by the party responsible under this Agreenent for
the Tax Return pursuant to which such Taxes are due or, If no Tax Return
uired to be filed, by the party liable for such Taxes under applicable

Qo —

(f) CREDI T FOR PRI OR TAX PAYMENTS. To the extent any
menber of a Tax GrouB has nmade a paynent of Taxes (including estinmated Taxes) on
or before the Distribution Date, the party liable for paying such Taxes under
this Agreenment shall be entitled to treat the paynment as having been paid or
caused to be paid by such party, and such party shall not be required to
rei mburse the party which actually paid such Taxes.

(g RESPONSI BI LI TY FOR PAYMENT; NOTI CE OF PAYMENT DUE.
Not wi t hst andi ng that, pursuant to this Agreenment, Goodrich or EnPro may be
responsi ble for paying a particular Tax liability, Goodrich and EnPro nay agree
that the actual payment to a

<PAGE>

Taxing Authority of certain Tax liabilities will be nmade by the non-responsible
Farty. Goodrich and EnPro may agree to prepare a schedule setting forth such Tax
iabilities and may agree fromtine to tine to additions to or deletions from

such schedul e. In each case where Goodrich or EnPro, as the case nmay be, is
required to make a paynment of Taxes to or at the direction of the other party,
EnPro or Coodrich, as the case may be, shall notify the other party as to the
anmount of Taxes due from the other party at least five days prior to the date
paynment (including estinmated paynent) is due

Section 2.03 Tax Refunds and Carrybacks.

. . (a) . RETENTI ON AND PAYMENT OF TAX REFUNDS. Except as
otherwi se provided in this Agreenent, Goodrich shall be entitled to retain, or
to receive within three days after Actually Realized b¥1 the EnPro Tax Goup, the

ortion of all refunds or credits of Taxes for which the Goodrich Tax Goup is
i abl e pursuant to Section 2.02 or Section 3.01(a) or which the Goodrich Tax
Goup is treated as having paid or caused to be paid pursuant to Section
2.02(f), including, without limtation, all refunds or credits of Taxes )
resulting fromthe Pending Coltec Litigation. EnPro shall be entitled to retain,
or to receive within three days after Actually Realized by the Goodrich Tax

G oup, the portion of all refunds or credits of Taxes for which the EnPro Tax
Goup is liable pursuant to Section 2.02 or Section 3.01(b) (including all
Non- | ncone Taxes for which EnPro would have been liable pursuant to Section
2.02(d) had such Non-Income Taxes been due and not paid) or which the EnPro Tax
Goup is treated as having paid or caused to be paid pursuant to Section )
2.02(f). The anpunt of any refund or credit of Taxes which Goodrich or EnPro is
entitled to retain or receive pursuant to this Section 2.03(a) shall be reduced
to take account of any Taxes incurred by the EnPro Tax G oup, in the case of a
refund or credit to which Goodrich is entitled, or the Goodrich Tax Goup, in
the case of a refund or credit to which EnPro is entitled, upon the receipt of
such refund or credit.

(b) CARRYBACKS. EnPro shall be entitled, where pernitted
by law, to (i) elect to carry back to a Pre-Distribution Taxable Period or
Peri ods any net operatin% | oss, net capital loss, charitable contribution or
other Tax Item attributable to the EnPro Tax Group arising after the
Distribution Date or (ii) elect to carry forward any such Tax item Except as
ot herwi se provided in this Agreement, notw thstanding the provisions of Section
2.03(a), any refund or credit of Taxes resulting fromthe carryback to a Tax
I ndemmi fication Period of any Tax item attributable to the Goodrich Tax G oup or
the EnPro Tax Group arising in a Post-Tax Indemification Period shall be for
the account and benefit of the Goodrich Tax G oup; provided, however, that (i)
if the Goodrich Tax Group Actually Realizes a Tax benefit that would not have
been realized but for the carryback of an EnPro Tax item (whether for the
carryback year or any other year), Goodrich shall pay to EnPro, within ten days
after such Tax benefit has been Actually Realized, an anmount equal to 50% of
such Tax benefit and (ii) if a Tax audit or amendrment of a Tax Return results in
an increase or decrease In the amobunt of any Tax benefit Actually Realized by
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the Goodrich Tax Group on account of the carryback of an EnPro Tax item
Goodrich or EnPro, as the case may be, shall pay to the other party, within ten
days after such an increase has been Actually Realized, or within ten days after
Goodrich has notified EnPro that such a decrease has been Actually Realized, an
anount equal to 50% of such increase or decrease, as the case may be.

) (c) REFUND CLAI M5. Goodrich shall be pernmitted to file at
Goodrich's sole expense, and EnPro shall reasonably cooperate with Goodrich in
connection with, any
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clains for refund of Taxes to which CGoodrich is or would be entitled pursuant to
this Section 2.03 or any other provision of this Agreenent, including those
descri bed on Schedule 2.03(c). Goodrich shall reinburse EnPro for any reasonable
out - of - pocket costs and expenses incurred by any nmenber of the EnPro Tax G oup
in connection with such cooperation. EnPro shall be pernitted to file at EnPro's
sol e expense, and Goodrich shall reasonably cooperate with EnPro in connection
with, any clains for refunds of Taxes to which EnPro is or would be entitled
pursuant to this Section 2.03 or any other provision of this Agreenment. EnPro
shal | reinburse Goodrich for any reasonabl e out-of-pocket costs and expenses
incurred by any nenber of the Goodrich Tax Goup in connection wth such

cooper ati on.

Section 2.04 Al l ocation of Straddle Period Taxes. In the case of
any Straddl e Period:

(a) PERI ODI C TAXES. (i) The periodic Taxes of a menber of
the Goodrich Tax Goup or the EnPro Tax Group or its business, assets or
activities that are not based on incone or receipts (e.g., property Taxesz) for
the portion of any Straddle Period ending on the Distribution Date shall be
conputed based on the ratio of the nunber of days in such portion of the
Straddl e Period and the nunber of days in the entire taxable period; and (ii)
the periodic Taxes of a nmenmber of the Goodrich Tax Group or the EnPro Tax G oup
or its business, assets or activities that are not based on incone or receipts
for the portion of ane/ Straddl e Period beginning on the day after the
Distribution Date shall be conmputed based on the ratio of the nunber of days in
such gortion of the Straddle Period and the nunber of days in the entire taxable
peri od.

(b) NON- PERI ODI C TAXES. (i) The Taxes of a nmenber of the
Goodrich Tax Goup or the EnPro Tax G oup or its business, assets or activities
(other than Taxes described in Section 2.04(a) above? for the portion of any
Straddl e Period ending on the Distribution Date shall be conputed on a
"cl osi ng- of -t he- books”™ basis as if such taxable period ended as of the close of
business on the Distribution Date, and, in the case of any Taxes of a menber of
the Goodrich Tax Goup or the EnPro Tax Goup or its business, assets or
activities with respect to anK equity interest in any partnership or other
"fl owt hrough" entity, as if the taxable Beriod of such partnership or other
"flowt hrough" entity ended on the Distribution Date;, and (ii) the Taxes of a
menber of the Goodrich Tax Group or the EnPro Tax Group or its business, assets
or activities (other than Taxes described in Section 2.04(a) above) for the
portion of any Straddle Period begi nning after the Distribution Date shall be
conputed on a "closing-of-the-books" basis as if such taxable period began on
the day after the Distribution Date, and, in the case of any Taxes of a menber
of the Goodrich Tax G oup or the EnPro Tax Group or its business, assets or
activities with respect to an%/ equitg interest in any partnership or other
"flowt hrough" entity, as if the taxable period of such partnership or other
"fl owt hrough" entity began as of the day after the Distribution Date.

(c) The Taxes of the CGoodrich Tax Group and the EnPro Tax
Goup with respect to any Straddle Period for which the Tax Return includes a
menber, or the respective business, assets, or activities of a nenber, of each
of the Goodrich Tax Groug and the EnPro Tax G oup shall be allocated between the
e

Goodrich Tax Group and the EnPro Tax Group in a manner anal ogous to that set
forth in Treasury Regul ation Section 1.1552-1(a)(2).

11
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ARTI CLE 3
TAX | NDEWNI FI CATI ON; TAX CONTESTS
Section 3.01 I ndemmi fi cati on.

(a) GOCDRI CH | NDEMNI FI CATI ON.  Subj ect to Section 3.01(b)
and Section 3.02, Goodrich shall indemify, defend and hold harnl ess each nenber
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of the EnPro Tax Group and each of their respective shareowners, directors,
officers, enployees and agents and each of the heirs, executors, successors and
assigns of any of the foregoing from and agai nst:

(i) all Taxes of the Goodrich Tax G oup;

(i) all Taxes of the EnPro Tax Group for (A all
Pre-Distribution Taxable Periods and (B) the portion of all Straddle
Periods prior to and including the Distribution Date, which Taxes for
such portion shall be conputed in the manner specified in Section 2.04,

(iii) all liability as a result of Treasury
Regul ation Section 1.1502-6(a) (which inposes several liability on
menbers of an affiliated group that files a U. S. federal consolidated
Income Tax return), or any conparable U S. state or |ocal provision,
for Income Taxes of any person which is or has ever been affiliated
with any nmenber of the Goodrich Tax Goup or with which anﬁ menber of
the Goodrich Tax Goup joins or has ever joined (or is or has ever been
required to join) in filing any consolidated, conbined or unitary
Incone Tax Return for any Pre-Distribution Taxable Period or Straddle
Period, but only for the period during which such person is or was
affiliated with a nenber of the Goodrich Tax Group or joins or joined
(or is or was required to join) with a nenber of the Goodrich Tax G oup
in filing any consolidated, conbined or unitary Incone Tax Return;

(iv) all Taxes for any Tax period (whether
begi nning before, on or after the Distribution Date) that would not
have been payable but for the breach by any nmenmber of the Goodrich Tax
G oup of any representation, warranty, covenant or obligation under
this Agreenment;

(v) all liability for a breach by any nenber of
the Goodrich Tax Goup of any representation, warranty, covenant or
obligation under this Agreenent;

(vi) all Inconme Taxes and Non-1lnconme Taxes
i mposed in connection with the transactions contenplated by the
Transacti on Agreenents or any other agreenent entered into for the
purpose of inplenenting the Distribution

(vii) all Taxes for which Goodrich is liable
pursuant to Section 3.02; and

. (i) all liability for any reasonable |egal,
accounting, appraisal, consulting or similar fees and expenses relating
to the foregoing.

12
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Not wi t hst andi ng the foregoing and subject to Section 3.01(b) and Section 3.02,
Goodrich shall not indemify, defend or hold harm ess any nmenber of the EnPro
Tax Group fromany liability for Taxes attributable to any action (including the
maki ng of an el ection under Section 338 of the Code) taken by any nenber of the
EnPro Tax Goup after the Distribution (other than any such action expressly
required or otherw se expressly contenplated by the Transaction Agreenments or
any other agreement entered into for the purpose of inplenenting the
Distribution or taken in the ordinary course of business) (hereinafter a
"PCST- DI STRI BUTI ON TAX ACT").

(b) ENPRO | NDEMNI FI CATION. EnPro shall be liable for, and
shal | indemify, defend and hold harm ess each nenber of the Goodrich Tax G oup
and each of their respective shareowners, directors, officers, enployees and
agents and each of the heirs, executors, successors and assigns of any of the
foregoing from and agai nst:

(i) all Taxes of any menber of the EnPro Tax
G oup (other than Taxes for which Goodrich provides indemification
pursuant to Section 3.01(a));

(ii) all Taxes for any Tax period (whether
begi nning before, on or after the Distribution Date) that would not
have been payable but for the breach by any nenber of the EnPro Tax
G oup of any representation, warranty, covenant or obligation under
this Agreenent;

iii) all liability for a breach by any nenber of

(
the EnPro Tax (iouE.of any representation, warranty, covenant or
obligation under this Agreenent;
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(iv) all Taxes for which EnPro is liable pursuant
to Section 3.02;

. ) . (v) all Taxes attributable to a
Post -Di stri bution Tax Act; and

_ (i) all liability for any reasonable |egal,
accounting, appraisal, consulting or similar fees and expenses relating
to the foregoing.

SECTI ON 3. 02 EnPro Tax Acts.

(a) Not wi t hst andi ng anything to the contrary in Section
3.01, EnPro agees to indemify, defend and hold harm ess each menber of the
Goodri ch Tax oup and each of their respective shareowners, directors,
officers, enployees and agents and each of the heirs, executors, successors and
assi gns of an?/ of the foregoing from and agai nst any Taxes resulting from any
action or failure to act by any nenber of the EnPro Tax Goup which causes (1)
the Distribution to fail to qualify as tax-free to Goodrich under Section 361(c)
of the Code or (ii) any pre-Distribution transaction undertaken in connection
with the Distribution to becone taxable (hereinafter an "ENPRO TAX ACT").

(b) EnPro shall, and shall cause each nenber of the EnPro
Tax Group to, conply with and take no action inconsistent with the
representation letter delivered by EnPro in connection with the Tax i ni on,
unl ess, pursuant to a favorable ruling letter obtained fromthe IRS ich is

satisfactory to Goodrich or the advice of Kronish Lieb Winer & Hellman LLP or
ot her nationally recognized tax counsel to Goodrich, which advice shall be
satisfactory to Coodrich, such act or omi ssion would not adversely affect the
U. S. federal Income Tax consequences of the Distribution to Goodrich or the
shareowners of Goodrich. Notwi thstandi ng

13
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Section 3.01$b)(iii), 3.01(b)(iv) and 3.01(b)(vi), the parties intend that the
sole renedy for breach of the covenants contained in this Section 3.02(b) shall
be as set forth in Section 3.02(a).

(c) Not wi t hst andi ng the foregoing, an EnPro Tax Act shall
not include any transaction or action specifically disclosed or specifically
described in any of the Transaction Agreements or any action taken on or prior
to the Distribution Date. An EnPro Tax Act shall not include any action on the
Eart of any nenber of the Goodrich Tax G oup. Goodrich agrees to indemify and
old each nenber of the EnPro Tax G oup harm ess from and agai nst any Taxes
resulting fromthe failure of the Distribution to qualify as tax-free to
Goodrich under Section 361(c) of the Code, except where such failure is
attributable to an EnPro Tax Act.

Section 3.03 Noti ce of Indennity. Whenever a party hereto
(hereinafter an "I NDEMNI TEE") becones aware of the existence of an issue raised
by any Tax Authority which could reasonably be expected to result in a

determ nation that would increase the liability for any Tax of the other party
hereto or any nenber of its Tax Group for any Tax period or require a paynment
hereunder by the other party (hereinafter an "INDEMNITY |ISSUE"), the |Indemitee
shall in good faith pronptly give notice to such other party (hereinafter the
"1 NDEMNI TOR") of such Indemity Issue. The failure of the Indemitee to give
such notice shall not relieve the Indemitor of its obligations under this
Agreenent, except to the extent such Indemitor or a menber of its Tax Goup is
actually prejudiced by such failure to give notice

Section 3.04 Paynent s.

(a) TI M NG ADJUSTMENTS. Tinming Differences. |If a Tax
audit proceeding or an anendnment of a Tax Return results in a Timng Difference,
and such Tinming Difference results in an Incone Tax Benefit to the odrich Tax
G oup, then in each Post-Tax Indemification Period in which the EnPro Tax G oup
Actually Realizes an Inconme Tax Detrinent, Goodrich shall pay to EnPro an anount
equal to such Inconme Tax Detrinment; provided, however, that the aggregate
paynments which Goodrich shall be required to nmake under this Section 3.04(a)(i)
with respect to any Timng Difference shall not exceed the aggregate anount of
the Income Tax Benefits realized by the Goodrich Tax G oup for all taxable
periods and the EnPro Tax G oup for all Tax Indemification Periods as a result
of such Timing Difference. Goodrich shall make all such payments within ten days
after EnPro notifies Goodrich that the relevant Income Tax Detrinent has been
Actual |y Reali zed.

(ii) Reverse Timing Differences. If a Tax audit proceeding

or an amendnment of a Tax Return results in a Reverse Timng Difference, and,
such Reverse Timng Difference results in an Inconme Tax Detrinment to the
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Goodrich Tax Group, then in each Post-Tax |ndemification Period in which the
EnPro Tax Group Actually Realizes an |Income Tax Benefit, EnPro shall pay to
Goodrich within ten days after EnPro has Actually Realized such Income Tax
Benefit an anmount equal to such Incone Tax Benefit; provided, however, that the
aggregat e paynents which EnPro shall be required to make under this Section
3.04(a)(ii) with respect to any Reverse Timng Difference shall not exceed the
aggre%ate anount of the Inconme Tax Detrinents suffered by the EnPro Tax G oup
and the Goodrich Tax Group for all Tax Indemification Periods as a result of
such Reverse Timng Difference.

) _ (b) ~TIME FOR PAYMENT. Except as otherw se provided in
this Section 3.04(b), any indemity payment required to be made pursuant to this
Agreenent shall be paid
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within thirty days after the Indemitee nmakes witten demand upon the
Indemitor, provided that in no event shall such paynent be required to be nmde
earlier than five business days prior to the date on which the rel evant Taxes
(including estinmated Taxes) are required to be paid (or would be required to be
paid if no such Taxes are due) to the relevant Tax Authority. Notw thstanding
any other provision in this Agreenment, to sinplify the adm nistration of this
Agreenent, the paynment of any anount |ess than $100,000 required to be nade
pursuant to this Agreenent by one party hereto to the other part¥ hereto need
not be nade to such other party prior to thirty days following the later of (i)
the close of the cal endar quarter during which such paynment obligation arose and
(ii) the day during such cal endar quarter when the aggregate anount of all such
I ess than $100, 000 paynent obligations arising during such cal endar quarter
exceeds $500,000. Unl ess otherw se specified by the recipient for itens
exceedi ng $250, 000, any such payment na% be made on a net Tax basis (i.e.,
reduced to take account of any net Tax benefit to be realized by the recipient
(computed at the effective Tax rate set forth in Section 3.04(0{)

such recipient is entitled to a correspondi ng deducti on.

(c) PAYMENTS NET OF TAXES AND TAX BENEFI TS. The ampunt of
any gaynent under this Agreenent shall be (i) reduced to take into account any
net Tax benefit realized by the recipient's Tax Goup arising fromthe
i ncurrence or payment by such Tax Group of any anmount in respect of which such
paynment is made and (iiy increased to take into account any net Tax cost
Incurred by the Tax Goup as a result of the receipt or accrual of payments
hereunder (grossed-up for such increase), in each case determined by treating
the recipient as recognizing all other i1tens of incone, gain, |oss, deduction or
credit before recognizing any itemarising fromthe receipt or accrual of any
paynent hereunder. |In determning the ambunt of any such Tax benefit or Tax
cost, the recipient's Tax Group shall be deenmed to be subject to (A US
federal Incone Taxes and Foreign Incone Taxes at the maximum statutory rate then
in effect and §B) U S. state and |ocal Inconme Taxes at an assuned rate of five
percent (tax effected at such maxi mum statutory U. S. federal Inconme Tax rate).
Except as otherwi se provided in this Agreenent or unless the parties otherw se
agree to an alternative nethod for deternmining the present value of any such
anticipated Tax benefit or Tax cost, any annent hereunder shall initially be
made w thout regard to this Section and shall be increased or reduced to reflect
any such net Tax cost (including gross-up) or net Tax benefit onlg after the
recipient's Tax Goup has Actually Realized such Tax cost or Tax benefit.

to the extent

) (d) RI GHT TO COFFSET. Any party making a payment under
this Agreenent shall have the right to reduce any such payment by any undi sputed
anmounts owed to it by the other party to this Agreenent.

(e) CHARACTERI ZATI ON OF PAYMENTS. This Agreenent defines
certain obligations undertaken by Goodrich and Coltec, which will be a nenber of
the EnPro Tax Group, in connection with certain pre-Distribution transactions
between (i) Coltec and GPEC, which will be a nmenber of the Goodrich Tax G oup
and (ii) Goodrich and EnPro. Notwi thstanding that this Agreenent provides for
paynments relating to Taxes and refunds or credits of Taxes to be nade by EnPro
to or at the direction of Goodrich, the actual paynent obligation is an
obligation of Coltec to GPEC, and such paynments relating to Taxes and refunds or
credits of Taxes shall be made by Coltec to or at the direction of GPEC. It is
the intention of the parties to this Agreement that paynments made pursuant to
this Agreenment be treated as relating back to the pre-Distribution transactions
bet ween Coltec and GPEC and between CGoodrich and EnPro as adjustments to capita
(i.e., capital contributions to GPEC or EnPro, as
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the case my be%, and the parties shall not take any position inconsistent with
such intention before any Tax Authority, except to the extent that a fina
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determi nation (as defined in Section 1313 of the Code) with respect to the
reci pient party causes any such paynment not to be so treated.

Section 3.05 Tax Contests. The Indemitor and its representatives,
at the Indemitor's expense, shall be entitled to participate (a) in all
conferences, neetings and proceedings with any Tax Authority, the subject matter
of which is or includes an Indemity |ssue, and (b) in all appearances before
any court, the subject matter of which is or includes an Indemity Issue. The
party which has responsibility for filing the Tax Return under this Agreenent
(hereinafter the "RESPONSI BLE PARTY") with respect to which there could be an
increase in liability for any Tax or with respect to which a payment could be
requi red hereunder shall have the right to decide as between the parties hereto
how such natter is to be dealt with and finally resolved with the appropriate
Tax Authority and shall control all audits and simlar Broceedi ngs; provided,
however, that Goodrich shall be treated as the Responsible Party with respect to
any Tax Return filed by any menber of the EnPro Tax G oup for any
Pre-Di stribution Taxable Period ending on or before the acquisition of Coltec by
Goodrich. If no Tax Return is or was required to be filed In respect of an
I ndemity Issue, the Indemitor shall be treated as the Responsible Party with
respect thereto. The Responsible Party agrees to cooperate with the other party
in the settlenent of any Indemmity Issue and to take such other party's
interests into account. Notw thstanding any other provision of this Agreement,
if Goodrich has materially satisfied its obligations under this Agreenent and
EnPro fails to permt Goodrich to control any audit or proceedi ng regardi ng any
Indemity Issue relating to (a) the qualification of the Distribution as
tax-free to Goodrich under Section 361(c) of the Code or (b) the qualification
of any transaction undertaken pursuant to the Transaction Agreements or
described in the Ruling Request or the Tax Opinion as a transaction described in
Section 355 of the Code, a "reorganization" within the neaning of Section
368(a)(1)(D) of the Code, or an otherwi se tax-free transaction, then Goodrich
shall not be liable for and shall not indemify the EnPro Tax Group for any Tax
deficiency resulting from an adverse determ nation of such Indemity Issue.

Section 3.06 Pending Coltec Litigation. Notw thstanding anythin
in this Agreenment to the contrary, Goodrich shall have the right to control all
decisions (including, without limtation, the choice of counsel, the decision
whet her or not to settle and the decision whether or not to appeal), and shall
bear the burden of all expenses, relating to the Pending Coltec Litigation.
EnPro shall reasonably cooperate, and shall cause all nmenbers of the EnPro Tax
G oup to reasonably cooperate, with Goodrich in connection with the Pending
Coltec Litigation. Goodrich shall reinburse EnPro for any reasonabl e
out - of - pocket costs and expenses incurred by any nmenmber of the EnPro Tax G oup
in connection with such cooperation.

ARTI CLE 4
| NTEREST CHARGE FOR LATE PAYMENTS;

CURRENCY CALCULATI ONS; EFFECTI VE
TI ME OF TRANSACTI ONS

) Section 4.01 Interest Charge for Late Paynents. Any anount due and
owi ng by one partY to the other party pursuant to this Agreenment that is not
paid when due shall bear interest fromthe due date thereof until paid at a rate

equal to the rate(s) of interest per annum
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announced fromtime to time by Citibank N.A (or its successor) as its US.
prine rate, plus one percent.

Section 4.02 Currency Calculations. Al currency calculations
shal | be nade in accordance w th standard accounting procedures of the Goodrich
Tax G oup.

Section 4.03 Effective Time of Transactions. Goodrich and EnPro
agree that any transaction which, pursuant to the Distribution Agreement, is
expressly effective imediately after the Distribution Tinme shall be treated for
federal Inconme Tax purposes as occurring at the beginning of the day follow ng
the Distribution Date.

ARTI CLE 5
COCPERATI ON AND EXCHANGE COF | NFORMATI ON
~Section 5.01 I nconsi stent Actions. Each party to this Agreenent
agrees (i) to, and to cause each of the relevant nmenbers of its Tax Goup to,
report the Distribution as a transaction described in Section 355 of the Code

undertaken pursuant to the plan relating to a "reorgani zati on" described in
Section 368(a)(1)(D) of the Code on all Tax Returns and other filings, (ii) to
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use its best efforts to ensure that the Distribution receives such treatment for
U S. federal Tax Purﬁoses and (iii) that, unless it has obtained the prior
witten consent of the other party, it (and the nenbers of its Tax G oup) shal

not take any action inconsistent with, or fail to take any action required by,
the Transaction Agreenents.

Section 5.02 Rul i ng Request and Tax i nion. Each party hereto
represents that neither it nor any of the menmbers of its Tax G oup has taken, or
has any plan or intention to take, any action which is inconsistent with any
factual statenents, representations or other simlar conditions contained in the
Rul i ng Request, the Ruling or the Tax Opi nion.

Section 5.03 Cooperation and Informati on Exchange. Each party
hereto agrees to provide, and to cause each nmenber of its Tax Group to provide
such cooperation and information as the other party hereto shall request, on a
timely basis, in connection with the preparation or filing of any Tax Return or
claim for Tax refund not inconsistent with this Agreenent or in conducting any
Tax audit, Tax dispute, or otherwise in respect of Taxes or to carry out the
provisions of this Agreement. To the extent necessary to carry out the purposes
of this Agreement and subject to the other provisions of this Agreenent, such
cooperation and information shall include, without Iimtation, pronptly
formardin? copi es of appropriate notices and forns or other comunications
received fromor sent to any Tax Authority which relate to the EnPro Tax G oup
for the Tax Indemmification Period and providing copies of all relevant Tax
Returns for the Tax Indemnification Period, together with acconpanyi ng schedul es
and rel ated workpapers, docunents relating to rulings or other determ nations by
Tax Authorities, including, without limtation, foreign Tax Authorities, and
records concerning the ownership and Tax basis of Eroperty, which either party
na¥_Ppssess. Each party to this Agreenment shall make, or shall cause its
affiliates to make, enployees and facilities available on a nmutually convenient
Easis éo provi de an expl anati on of any docunents or information provided

er eunder .
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Section 5.04 Tax Records.

(a) Goodrich and EnPro agree to (and to cause each nenber
of their respective Tax Goups to) (i) retain all Tax Returns, rel ated schedul es
and wor kpapers, and all material records and other docunents relating thereto as
requi red under Section 6001 of the Code and the regul ations pronuI%ated
t hereunder which exist on the date hereof or are created through the
Distribution Date, for a period of at least ten years following the Distribution
Date and (ii) allow the other party to this Agreenent, at tinmes and dates
reasonably acceptable to the retaining party, to inspect, review and nmake copies
of such records, as Goodrich and EnPro may reasonably deem necessary or
appropriate fromtinme to tinme. In addition, after the expiration of such
ten-year period, such Tax Returns, related schedul es and workpapers, and
material records shall not be destroyed or otherw se disposed of at any tineg,
unl ess the party proposing to destroy or otherw se dispose of such records shall
have provided no | ess than 30 days' prior witten notice to the other party,
specifying in reasonable detail the records proposed to be destroyed or di sposed
of. If a recipient of such notice requests in witing prior to the schedul ed
date for such destruction or disposal that any of the records progosed to be
destroyed or disposed of be delivered to such requesting party, the party
pr0ﬁ05|ng the destruction or disposal shall pronptly arrange for the delivery of
such requested records at the expense of the party requesting such records.

) (b) ~Notwi t hst andi ng anKthing in this Agreement to the
contrary, if any partY_falls to conply with the requirements of Section 5.04(a)
hereof, the party failing so to conply shall be liable for, and shall hold the
other party harmess from any Taxes (including, without limtation, penalties
for failure to conply with the record retention requirenents of the Code) and
other costs resulting from such party's failure to conply.

ARTI CLE 6
DI SPUTE RESOLUTI ON

Section 6.01 Initial D scussions. Any dispute arising under or
relating to this Agreenent shall be first discussed by the parties hereto.
Either party may initiate such discussions by giving the other party witten
notice specifying in detail the nature of the dispute. Wthin 15 days after
delivery of the notice, the party receiving the notice shall subnmt a witten
response, which shall include a statement of such party's position, to the other
party. Wthin ten days after delivery of the response, the parties shall neet at
a mutually acceptable tine and place, and thereafter as often as they reasonably
deem necessary, to attenpt to resolve the dispute. Al reasonable requests for
informati on nade by either party to the other party shall be honored
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) Section 6.02 Medi ation. If the dispute is not resolved within 30
busi ness days (or such other period as agreed upon by the parties) follow ng the
submi ssion of the dispute to the chief executive officers, the parties shal
attenpt to resolve the dispute enployln? non- bi ndi ng nedi ati on under the
then-current CPR Mediation Procedure. If within ten business days (or any other
period agreed upon by the parties) after the commencenent of such nediation the
di spute still has not been resolved, each of the parties nmay pursue any
aval | abl e | egal or equitable renedy.
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Section 6.03 Consent to Jurisdiction. Any suit, action or other
proceedi ng seeking to enforce any provision of, or based on any matter arising
out of or in connection with, this Agreement or the transactions contenpl ated
hereby may be brought only in a court of conpetent jurisdiction sitting in the
State of New York, and each of the parties hereby (a) agrees not to conmence any
such suit, action or other proceeding except in such a court, (b? consents to
the jurisdiction of any such court (and of the appropriate appellate courts
therefronm) in such suit, action or other proceeding and (c) Irrevocably waives,
to the fullest extent Eernitted by |l aw, any objection which it may now or
hereafter have the right to claim (i) to the laying of the venue of any such
suit, action or other proceeding in any such court or (ii) that ang such suit,
action or other proceeding which is brought in any such court has been brought
in an inconvenient forum Notw thstanding the foregoing, each party agrees that
a final judgment in any such suit, action or other proceeding shall be
conclusive and nmay be enforced by suit on the judgnment in any jurisdiction or in
any other manner provided at law or in equity. Process in any such suit, action
or other proceeding nmay be served on either party anywhere in the world, whether
within or without the jurisdiction of any such court. Wthout linmting the
foregoing, each party agrees that service of any process on such party hand
delivered or sent b% US. registered mail to such party's address set forth in
Section 7.01 shall be deened effective service of process on such party.

ARTI CLE 7
M SCELLANEQUS

Section 7.01 Notices. Al notices, requests, consents and other
communi cati ons hereunder nmust be in witing and will be deened to have been duly
given (a) when received if personally delivered or sent by facsinmile, (b) one
busi ness day after being sent by nationally recognized overnight delivery
service or (c? five business days after being sent by nationally registered or
certified mail, return receipt requested, postage prepaid, and in each case
addressed as follows (any party by witten notice to the other party in the
manner prescribed by this section may change the address or the persons to whom
noti ces thereof shall be directed):

(a) If to Goodrich:

Goodri ch Corporation

Four Coliseum Centre

2730 W Tyvol a Road

Charlotte, North Carolina 28217
Attention: Paul V. Cappiello
Director, Tax

Tel ecopy: (704) 423-7139

E-mai |l : paul . cappi el l o@oodrich.com

with a copy to:

Goodrich Corporation

Four Coliseum Centre

2730 W Tyvol a Road

Charlotte, North Carolina 28217
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Attention: Terrence Linnert
Seni or Vice President, Hunan Resources
and Adninistration, General Counsel and

Secretary

Tel ecopy: (704% 423-7011

E-mail: terry.linnert@oodrich.com
(b) If to EnPro:
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EnPro | ndustries, Inc.

5605 Carnegi e Boul evard, Suite 500
Charlotte, North Carolina 28209-4674
Attention: Nathaniel E. Standing
Director, Tax

Tel ecopy: (704) 731-1531

E-mail: nat.standi ng@nproi ndustries.com

with a copy to:

EnPro Industries, Inc.

5605 Carnegi e Boul evard, Suite 500
Charlotte, North Carolina 28209-4674
Attention: Richard L. Magee

Seni or Vice President,

General Counsel and

Secretary

Tel ecopy: (704) 731-1531

E-mail: rick. magee@nproi ndustries. com

Section 7.02 Interpretation. The headi ngs contained in
this Agreenment are solely for convenience of reference and shall not be given
any effect in the construction or interpretation of this Agreenent. Wenever the
word "including” is used in this Agreenent, it shall be deenmed to be followed by
the words "without limtation." Wenever a reference is nade in this Agreenent
to a "party" or "parties," such reference shall be to a partK or parties to this
Agreerment unl ess otherwi se indicated. The use of any gender herein shall be
deened to be or include the other genders and the use of the singular herein
shal | be deemed to include the plural (and vice versa), wherever appropriate.
VWenever a reference is made in this Agreement to an Article, Section, or
Schedul e, such reference shall be to an Article or Section of, or a Schedule to,
this Agreenent unless otherw se indicated. The use of the words "hereof" and
"herein" and words of simlar inport shall refer to this entire Agreenent and
not to any particular article, or section of this Agreenent, unless the context
clearly indicates otherwi se. Each party stipulates and agrees that the rule of
construction to the effect that any anbiguities are to be resolved against the
drafting party shall not be enployed in the interpretation of this Agreenent to
favor an% party against the other, and that no party, including any drafting
party, shall have the benefit of any legal presunption (including "neaning of
the authors") or the detrinent of any burden of proof by reason of any anbiguity
or uncertain nmeaning contained in this Agreenent.
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Section 7.03 Amendnents; No Wi vers.

) ) (a) Any provision of this Agreement may be amended or
waived if, and only 1f, such anendnent or waiver is in witing and signed, in
the case of an amendnent, by each party, or in the case of a waiver, by the
party agai nst whom the waiver is to be effective

(b) No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shal
any single or partial exercise thereof preclude any other further exercise
thereof or the exercise of any other right, power or privilege

. Section 7.04 Nonexcl usi ve Remedi es. The rights and renedies
herein provided shall be cunulative and not exclusive of any rights or renedies
provi ded by | aw.

Section 7.05 Successor and Assigns. The provisions of this
Agreerment shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns; provided that neither party may
assign, delegate or otherwise transfer any of its rights or obligations under
this Agreement without the prior witten consent of the other party, which
consent shall not be unreasonably withheld.

Section 7.06 Third-Party Beneficiaries. Except for the provisions
of Article 3 relating to Tax indemification, nothing contained in this
Aﬂreennnt is intended nor shall it confer upon any person or entity, other than
the parties hereto and the menbers of their respective Tax G oups, successors
and permitted assigns, any benefit, right or renmedi es under or by reason of this
Agr eenent .

Section 7.07 Governing Law. This Agreement shall be construed in
accordance with and governed by the |aw of the State of New York, w thout regard
to the conflict of laws principles thereof.

Section 7.08 Counterparts; Effectiveness. This Agreenent may be
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signed in any nunber of counterparts, each of which shall be an original, wth
the sane effect as if the signatures thereto and hereto were upon the sane
i nstrunent.

Section 7.09 Entire Agreement. This Agreenent constitutes the
entire understanding of the parties with respect to the subject matter hereof
and supersedes all prior agreements, understandings and negotiations, both
witten and oral, between the parties with respect to the subject matter hereof.

Section 7.10 Severability. If any one or nore of the provisions
contained in this Agreenent should be declared invalid, illegal or unenforceable
in any respect, the validity, legality and enforceability of the renaining
provisions contained in this Agreement shall not in any way be affected or
I mpai red thereby so long as the econonic or |egal substance of the transactions
contenpl ated hereby is not affected in any manner materially adverse to any
party. Upon such a declaration, the parties shall nodify this Agreement so as to
effect the original intent of the parties as closely as ﬁossible in an
acceptabl e manner so that the transactions contenpl ated hereby are consummated
as originally contenplated to the fullest extent possible.

Section 7.11 Termination. Notw thstanding any provision in this
Aﬁreenent_to the contrary, this Agreenment may be terminated at any time prior to
the Distribution, wthout
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penalty or liability, by and in the sole and absolute discretion of Goodrich by
witten notice to EnPro and without the approval of EnPro.

. Section 7.12 Survival . Al covenants and agreenents of the
parties contained in this Agreenent shall survive the Distribution Date

[ REMAI NDER OF THI'S PAGE | NTENTI ONALLY LEFT BLANK]
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IN WTNESS WHERECF, the parties hereto have caused this
Agreement to be duly executed by their respective authorized officers as of the
date first above witten.

GOODRI CH CORPORATI ON

By: /s/ Kenneth L. Wagner

Nane: Kenneth L. Wagner
Title: Assistant Secretary

ENPRO | NDUSTRI ES, | NC.

By: /s/ Richard L. Magee

Nane: Richard L. Magee
Title: Senior Vice President, Secretary and
General Counse

</ TEXT>
</ DOCUMENT>
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